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S^°LCONFIDENTIALITY  MGHTS:  ff  YOU  ARE  A  NATURAL  PERSON  YOU  MAY 
^MOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  aS 
irr^J        S      THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS I  f£e£ 

SJ^SSSS^  mCOm>S:  YOUR  SOCIAL  MTY  «  °«  ™ 


Producers  88  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  hEASF^^^ 

(NO  Surface  Use)  [5!!fffPffke_^erating:J^ 

HBRTHS^ 

land^^er^^ 


mvn?-0'  M°RE  °R  LESS'  BE,NG  BLOCK  1.  LOT  P-R  OUT  OF  THE  DIAMOND  HILL  ADDITION  AN  ADDITION  TO 
THE  CITY  OF  FORT  WORTH,  TARRANT  COUNTY,  TEXAS,  ACCORDING  TO  THE  PLAT  AND  DEDICAT  ON  RECORDED  IN 
CABINET  B,  SLIDE  31,  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY  TEXAS  L)  INDICATION  RECORDED  IN 


}S^Sf6^^^  nil™*;  C°n,tainin9f  ^  9:0SS  aCmS'  m°re  °r  l9SS  (indudn9       interesIS  therein  which  Lessor  ™y  hereafter  acquire  by  reversion 

1^1 I  i  ~     •        ar?  cont,9u°us  or  adJacent  10  the  above-described  leased  premises,  and,  in  consideration  of  the  atomne^nJ^^TZ^  aS^ 
S  V^UGSt  V  aT°nt  °r  sWIemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered  S*^S»SdSSSina 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less  determining 

JL?b  '!f S'  "iS" iS  3  "Paid"Uf  ^3Se  reQUirir19  n°  rSntalS'  Sha"  be  in  f0rce  for  a  primary Ierm  of  ™EE  (2)  years  from  the  date  hereof,  and  for  as  long  thereafter  as 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
SSSS^fJ  separator  facilities,  the  royalty  shall  be  TWENTY  FIVE  (25)%  of  such  product,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or 

Si" ?2E2lSTE  t ^c!^?UJh  /aS-^tranSPOrtat'^  fadlitif '  pr°Vided  Ihat  Ussee  Sha"  nave  the  continuin9  ^ t0  Purchase  sucn  P^^ion  at  the  wellhead  market  price 
then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  prodSEf 

similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY  FIVE  0^)%  of  the  oroceeds 

realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  irtcurred  bv  Lessee  in 

de  livenng,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase such ^JSfon    to  prSno 

?IS *  naS,PnCS  Pa'd  f0f  Pr°d  ,?0rl  °f  Simila,r  qU3lity. in  thB  Same  fie'd  (0r  if  Ihere  is  no  such  Price  then  Prevailin9  in  ^  «me  field,  then  in Te ^SSiS  n^Zrl 
is  such  a  prevailing  pnce)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  LeTsee  cornices i  s 

?«Z  £f  *  subs*fn.ces  c™6^  nerebv  In  Pavin9  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut- 
Sis  £2  ?f ^f.r  3  n^H  Jon  b6in9  !°'  d,by  L9SSf '  Sf h  WS  °r  We"S  Sha'!  nevertheless  be  deem«d  to  be  producing  in  paying  quantities  for  the  purpose  of  mainSg 
™!  h  a,f  ;  J  °  90  ^t?nstc:lJtive  davs  sucn  wel1  or  wel!s  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  Lessee  shaN  pay  shut-in  royalty  of 

T»l  r^l^Ji  £  covered  kbVh,S  leaf '  such  paymant  t0  be  made  10  Lessor  or  10  lessofs  cred*  in  the  depository  designated  below,  on  or  before  the  end  of  Sti 90- 
?2£ 1  h  J r^H, -°  i  °f  b?forteach  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by 
i^^iSS?J^?h  i6f 6  15  riT3,?^9  main1ta'ned  bV  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  properly 
pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease.  M'upwiy 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  bv 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
paySs^       hereunder'  Lessor  snal1'  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills,  a"  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restorinq  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
the  end  of  the  pnmary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworkinq  or  anv  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  ionq  thereafter  as 
here  is  production  in i  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
Lessee  shall  dnH  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances' 
o  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  anv 
additional  wells  except  as  expressly  provided  herein.  '  y 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  poo!  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests  as  to  anv  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  qas  well  or  a 
honzontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so  For  the  purpose 
ot  the  foregoing,  the  terms  oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescnbed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testinq 
equipment;  and  the  term  honzontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  poolinq 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drillinq  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  In  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  m  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  anv 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescnbed  or  permitted  by  the  governmental  authonty  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  wntten  declaration  descnbing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

7  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
nghts  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  ^Lessor's 


Page  3  of  3 


until  Lessor  has  satisfied  the  notification  requirements  00^323^122!?  Stitom fS  S in  .h»  !    ?  fSf1?  ofh°«nenihlp  t0  the  satisfaction  of  L**»  or 

mmmmsmMBm 

pTnn  thn     0  fnlc_u:c_°.d.  by  L°™°*om?nd?r-  wlthout  LoSG0^  concant-  Jnd  L°GC°°  °ha!l  payfor  damage  caucod  by  itc  oporpti^ 

now  on  tho  loasod  promisee  or  such  othor  lando.  and  to  oommorchl  timhnr  n„ri  gr^ing  nmpr  ^^;;,07|,j  h~. : tho ^  q"hl~  at an-  timo  to  romo-SlfcftSir^ 
equipment ^anc i  matonalc  moludlng  wall  pacing,  from  tho  loaood  promisee  or  cuoh ether ~bndc  during  ZtoL  of  thic  looco  r  S^  flittul^ 
11   Lessee  s  obligates  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules"  r^guations  and  oSs  of  wva^mmemal  authoritv 

ZTrSL°T  TV  feratlons  are  Prevented  or  delaVed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  eLpmerl  seSes  ZeS' 
SSasScto^ 

^It^i  th  T  m    f      .Pmducton  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 

2£  2?hS? n"?  terT  ?eCaUSe  °f  such.PreveMion  or  delav-  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  bB^S^Sm^a 
^  "r?  h™ nTJ?»  «  °  an3LBflp,?S8  °r  iniplied  C°Tants  of  this  lease  when  dri,lin9'  ProducTiorl  or  other  operations  are  so  prevented,  delayed  or  ?n tempted 
1 2  *  1  31  6SS0  ^"u" 9  thf  Pnmary  XBm  °f  thlS  le3Se' reCeives  a  bona  fide  offer  which  Lessor  is  wi'^S  *>  accept  from  any  party  offering  to  purchase  from 
S  «  lea^C?venn9,  an*  or  a"  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  !and  described  herein,  with  the  S  becoming  effS ?S 
'5 '«  £ J ef  *  Lessor  hereby  agrees  to  no%  Lessee  in  writing  of  said  offer  immediateiy,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  pXe  offereS 
n^bL^  1  ^  tS^h  and+cond,t,ons  tne  offer-  Lessee^ for  a  P0riod  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer 

n  r°  W^"    S  be 'nitiat8d  by  Lej5Sior  with  resPect  t0  anv  breach  or  default  bV  ^ssee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
T     ,   wY-  ^"^S.the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
here  is  a  final  judicia  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judical  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  rfqht  to  rovaltv  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharqe  anv  taxes 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises,  if  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drillinq  or  other 
operations.  a 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  TWO  (2)  years  from 
the  end  of  the  primary  term  by  paying  or  tendering.to  Lessor  prior  to  the  end  of  the  primary  *erm  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease 

18.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 


IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR 


Signature: 


Signature: . 


Printed  Name:  Marilyn  K  BUTgeSS 


Printed  Name: 


ACKNOWLEDGMENT 

STATE  OF  T e><^t> 

COUNTY  OF  J^^rd  „  .  , 

This  instrument  was  acknowledged  before  me  on  the  <-%>\K  day  of  Mav^K 


CESAR  H.  MANCiNAS 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
March  15,  2014 


STATE  OF_ 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the . 


ACKNOWLEDGMENT 


_day  of . 


,2011,  by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


